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KEPUBLIC OF GUATEMALA
CITY AND DEEPARTMENT OF GUATEMALA

1. BARBARA DE DE WIT,. officially authorized Public
Translator, in atcoxdance With tha laws o0f the¢ Republic of
Guatemala, do heg+tby CERTIFY: to having had before ®me a
docuvent written in Spanish whidh, translated into English
to the heat of gy knowledge and ability, reads as follows:

HUMBER ONE {1). ~In the City of Goatazala, on the thirteenth
day of the wmonth of Janvary, nioeteer handred _and
ninety-two, bYefore me., ALKIBAR ARENALES FPARNER, Notary
Public, personally appeared, asgderty of the firse part, Nr.
ALPONSO RODRIGUEZ ARKER, 47 ye of age, warried, a citizen
of Guatexzia, Electrical Euyin@lr., of thia dcmicile, ¥nawn
toc we, who acts &én behalf a in representation o©f the
entirty EMPRESA ELMCYRICA DR . SOCIEDAD BHEONDQ,
hereinafler sizply ‘tho DPURCHMSER?, jo hie caupacity ac
Chairgan of the &moard of Dimfhtors thereof, which legal
status is provea by his apgoiffent as such, authorized in
this City oa April 1, 1991 by @otary Max Jisénez Oliva and
recorded in the General Comwer . Regigtry of the Republic
of Guatemala onder rugbar 83,0#5, folio 59 of Book 62 of
Auriliarias of Commetce and & authorired to exacute this
documant by remoluotion of the rd oOf Directors of Expresa
Eléctrica de Guatemala, Soci . Anonéma under poOint nunber
Pour of the Minutes of Meeting ber 1712 Aazted January 12,
1992; an@, as party of the s i part, Mr., JUDE PATRICK La

STRAPES {no fuxther surnama}l, years of age, married. a
citizen of the United States®of Amsrica, &n Erecutive,
Aomi¢iled in the County of cBis, Stete of Texas, United
Staters .of Amaric¢a and in asit ${n this Cicy., who
identifies bhimgelf with his Unifféd Starers Passport number ¥-
728,135, appearing on behalf in zeprasantation of the

entity TRXRS-ORIO POWER, IBCE®Y haereinafter called ‘the
SELLER', 4n his capacity as ¢Fresident of the same,
authorized to appear in this action wirsuant to his legal
status proven with tha fizse official copy ©f public geed
number 196, suthorized in Guatemala City oOh December 20,
199} Py Notary Alvaxo Rodrige Castellanos Howell coontaining
the notsarial gecord of the certificate of resslucion
approved py the Board of Directors of TEXAS-OHICG POWER, INC.
held on December 13, 1991, fssued by Mr. Terry L, Moore,
Vice-Prestdent of =8id entily waader cqgual data. with all
proceedings takén according tc law and its pertinent sworn
translation. -~ Xxlso, therxe appears Mr. ALVARC ROURIGO
CASTELLANGS lIOWESLL, 30 years of ace, matried. & citizen of
Guatemala, Attoraey at Law and XNotary, of rhis domicile, who
perfectly speaks, reads and understandeé Spanish an& Engliish,
known to wme &nd who {ntexrvenes hereunder appoliated as
Intapreter by Mr. Jude Patrick La Scrapes (no furthes
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surname) as he does not speak the Spanish language and only
expresses himself im English. -—-- I attest that the £first

and last of cthe appearing partias are known to me but not so
the second, who icentified hipgel? with thre above—meul ivared

docupant; to having had Defore me the Jocumevntation that
certifies the representation being exsiglsed chat, in wy
opinion and &accorging to  law, arfe sufficicat  foX the
execation af this action, that the appearing parties declire
to be of the general circunstancez sct forth above, and that
both the appearfiug parties «ad their principal zre in full
possession of thelx civil rights and grant the agreeaent
contained under the fallowing &‘.ausea:

FIRST: DACREROUND: MessIs. Agomo Rodricuez Arker and Jude
Patrick La Strapes (no furthergsurname} declare that in view
of the fact that on the ane hEd the Seller wishes and is in
a position to construst, own,koperate, xaintain, and controi
a facility for the Genera on of Electric Powver to be
situated on a Dbarge to berthed in Puerto quetzal,
Department of Escuintla, G&Ritesala with an  approzimate
noginal geperation capacit of one nundred  thousand
{100,000) kilowntts with th rpose of selling Power amd
Elec¢tric Enerdy to the BPur ar; and, on the othex hand,
the Purchaser wishes to asqfnire the Power and RBlectric
Energy produced by the SelfEr to then sell it to third
parties, and the appearing pfxies utw wish tc £orsmalize the
agreement contained under theNollowing clausex:

SECOND: DEFANITIQNS: The Le
singular or plural, will ha

when the f£irgt letters are
wits

getined horsunder., be they

the weaning given herxcunder,

ressed in capital letters, to

-

a) "Agreemant® shall megn the puschaze sale agreenent
contained thereunder, itec amendnents, changec ant
additions, together with its annexes, appendires,
and other Jdocuments zeferred according to the
agreenant hereunder. .

b) *Pacility” shall mear the facilities that wake ap
the power ¢eneration facilirty itseld and oOther
facilities ap to the Point of Delivery, inclvdieg
al} transforpers, all aceording to speuificaiions
and shal) be constructed and ogerated by the Seller.

<) “Commercial Operatios® shall mean the wmomapt the
Pacility shall generate Power ond Blectric Energy
according to the terms hercunder, once the inittal
test and been made and che 24-hour power test hae
een cotabliched referred to ir Clause Three hereof,
of which & Joint written record will be drawn up
sigred by a representative of each Party.

Rarhora da de Wit é,/" |
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*Contract Electric Capacity or Capacity or Contract
Power or Power™ shall xean <¢lectric capacity or
pomicr chat eho Sallar shall supply and xaXxe
availsable to0 the Purchaser and that the Parchaser
shzll acgquire pursuant to this Agreeeent.

“Electria Energy” shall mean and refer to electric
energy generated by the Facility and =20)d tQ the
purchaser according to the torms hereunder.

“prcess Power oI Bxcess Plectxic Capecity” shall
pean anld refer to powerf or electric capacity
generated by the Pacility ofdt is dolivered ana sold
to the Purchaser {n aceor e with this Agreenent
acd that 4s 1in .excess og the Contract Blectric
Capacity or Power. - .

apinsncier™ shall wean and@refer to any individual
or entity lendilng money of gproviding cqaity for the
construction or operation "of the racility. or ahy
individual or entity proviffghg fuods to refipance of
acquire such credits or eqigdyy

“¥R, EKw or XwW" shzll nddn one kilowstt or one
thousand watts (1000 ua:n@ of elsctricity, power
measuring anit.

"k, KwH or kwh" shall gan ore kilowatt-hour of
electricity, electric erer neasuring unit.

“Month™ shall mean one calgddar month.

“0ff-gite Facilities" shajg wean and refes Lo the

equipment to be supplied installed by the Seller
outside its owo barge holdag the FTacility aund to be
uged in connection with Facility, thnis cquipment

connactions for 2 ter tresinent plant,
elecexicity, steax, «wa water, potable water,
aanitary sewer and oily water, the water plants
thexsalves and others.

“party ©Or Paurtiea” ehzll =moan the entitier directly
connected with this Agreesent, €0 wit: Emprese
Electrica de Guatamala, Sociedad Anonima, Texas=Ohioc
Puwer, Inc. .

*Power” “shall =mean the Contract Capacity amd
Electric Energy available to the Purchaser hereunder
and for an avatlanility program dusing a specified
period of time.

“Project” shall mean amd refer to the entire works
contemplaced hereunder, including, without
limitation, design, adquisition, enginecring  ane

including, without 11:§ations. the following:

_construcrion o©f the barge, the Qff-gite and poOwss

generation facilities, &g well as jts transyort and
berthidg tn £uerto Querzal, Depsrtmant of Racuintla,
and its connection to thea Delivery Point, Leing fitc

for coparation pursuant to this ARgreement. g
Bartara de de Wit 2 L Z/\
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R) “Dalivery Point™ shall mean zand refexr to the point
in the proximity of the PFacility, 1located at 3
distance of no Less than one hundred meterls of the
€ame ndr roXe than ore thousarnd meters, 1n which the
Seller shall install and Ratntain oOne Or ROXe
trzansformers acceptadble to the Purchaser, to coaasct
the 230 &V Ddusbar trom the sabstation to chea
Purchaser's net to receive the Powey to be sold at
230 Rv, 60 Br. by maans of 3 delta-wye conaection or
any other astalbiliszhed by putual agreamseht.

o) "Place or Site* shall eean and refer to the berth ia

which the Darge shall 1lle, together with all

dasueeedts znd compleme ry appuartenandes nNeeesSsary
for the establishrenta= and loculization of the

Pacility amd the Off-cife ¥acilitiee, including the
required land area.

p} The eXpression “Make Avallable” shall mean amd refex
to the fact that the ility will be in capz=eity to
deliver 2oMWer at the Delvery Point. '

q) "Year” shall mean calendir year.

r) “Capacity Factor"® isx @the index resultiag froe
dividing the nmeasnred®porer in one =onth by the
Contyract Power, multipijdese by the numlex of hours in
that month. '

s) “Operation Conmissige™ are the Parties’
representatives  engag 1 carxying oat tho

&peration under contrac

TEIRD: SALY DECLARATION AXG#toaEikx RNXD FLECTRYC ENERSGY
DETERMIEATION OBJECT OF TEE BA Mr. Jude Patric LaStrapes
(no further sutname) #Haclsres hat the Sellex hetedy sells
to the Purchasnoer Coniracet Pa ' within the raage of 90,000
to 110,000 XW and the corresffnding Electric Enexgy to be
supplied £from the Pacility. . Seller shall make availadle
end dalivar co the Puxchased &t the Delivexy Point the
indicated Capacity and EBlectric Energy, no Jlater than
December i, 1992, Tho Seller nay advance the dJdate of
delivery of Capacity and Plectrie Bnexgy, hut shall in any
case notify the Purchasér in writing with 6o lcss than 60
days in advaence regarding the estimated delivsry date. In
no event will 4t be required that the Seller delivexs or
makes availadble capacity and eneiyy above the odnrtraer raange
mentioned adbove unless both Parcies agree oa the subject;
however, the Parchaser shall have praferential right of
acQuisition on any availabllity in excess, Both eactual
Capacity and Electric Energy available por yaaur, within the
established raage, shall bte previously dstermined at the
beginning of each year of the ters hereof by weans of 2

€

Barbara de de Wit '
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continuaus 24-hour operation test, the perforpance of which
will be =measured at the Delivery Point. Both  Parties
¢l2arly agiee that the Purchaser shall be orligared to
accept and pay the entiye Power dalivered by the Seller
duriag the mentioned 24 hour test. The Capucity and Bxcesce
Capacity gencrated during soch test will not be billed [
the Seller, and the Electric Enexgy deliverad by the Seller
during trhis 24-hour test period will be charged by the
Seller and paid by the Purchaser at a price of FIVE PpOIRT
FIVE DOLLAR CENWYS OF THE UNITEDNSTATES OF AMERICA (US$0.055)
per KwH. The payment obligat of Erxaess Capacity fixed
for the event of the mentioned =msual test Js established as
an exceprion, 28 in no case sh#fl there be an okligyation o
supply or to acquice Capacity fB Excess at 110,000 KW. The
KW Capacity level rendered tle the test shall be the KW
Capacity level that Bonthiy ¢t Puichaser shall pay to the
Sellet during the¢ next fol ing year of 1life of the
contract at the rate fixed fier the purpase by the Price
Clause hereunder, with tLhe vofintions eat forth in Clause
Eight herecof in connection wi Penalties: the KW Capacity
level veferred to shall Le Ghderstood as the resulr of

dividing the Electric Pnsrgy arured fin the 24-hour tesgt
pericod by 26 hours.

POURTR: PRICE. The price hefunier includes a charge for
Contract Power and a chbege for Electrice Enarqgy.
Exceptionally, when allowed eunder, thexo shall be a
charge of Excesa Capacity, thibrice of which #£ll be équal
Lo the Contract Electric Cafcity or fower. The price
payable £or Contract Power is dxed in DOLLARS OF THE UNITED
SATES OF AMERICA per KW per Shonth and is ocarned by the
Seller and owed by the Purcha <y «f tha f£iroz 43y of the
teer heareof. The prices (X effect -for each year of

operation during the fifteen years of the term hereof are,
respectively:

US $17.00 pexr kw per month for the first year;
US $17.51 per kw per moath for the second year:
Us $18.04 per kw per month for the third year:
US £18.59 per kw per sonth for the fourth year;
US £19.1S per kw per month for the f£ifth year;
US $19.73 per kw per month for the sizth year;
US $20.32 per kw par month for the meveath year;
US $20.94 por kw per month for the elghth yesr;
UE $21.57 per kw per month for the winth year;
US $22.22 per kw par month for the tenth year:
US $22.89 per kw per month for the eleventh year:
US $23.58 per kw per month for the twelfth vear;and
Us $22.78 per kv per month for each of the three
lagt years of the terr of this agreewment.

Barbera da de Wit '
TRAQUCTORA JURADS & L
BP0 G1 ES - SMARTRANTES ‘
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The Yate for Electrie Energy will be US£0.035 per KWH for
the entire terx herecof; however, it shall be subject to
variations in the fullowing ¢onditions:

a)

b)

Said gprice will {ncrease or decrease one percent
{13} I1or each one perecent ({1l%) eariaticn in the
average xediur sonthly fuel price used as Teferernca
for this agreament with resSpect to its base price.
Said fuwel is called “Low Suiphur Residual Puel 0i1°
in its species New York cargo, one percent (1) wax
2s reporzed in Piat Gllgram Price Repdrt
mblished by MacGraw-gi Inc., and the base price
mentioned above is theew Five-Day Rollluy Averaye®
{five—day contiouous uxvelPge) which appeared i1n said
publication on Deceéaber 1991 as reference for che

above mentioned fuul_ozlc = .
[

Ihe price variation wi& e adjusted on the, fixst
day of each calendar th and w«will ba applicahble
for the wonth in whicheklhe zdjustment is =made. The
Parties agree that 2l h the prica payable for
Contract Powser and ectric Roergy has been
established in DollargQgof the United States of
Amgrica, the Purchess y pay the equivalent in
Quetzales &t the xote exchange prevailing in the
narket on the day thgypertine inv ‘
according to the rule ¢ system of currency exchange
ayreed upon by both PRM les herewdar. As no taxes
or custom duties resuld froe the uoneuwption and/
or importation of sai luid have ‘oen fncluded n
any of the szle pr . for Coimzact Power and
ElectXi<¢ Energy refq t¢ Therecndexr, it is
expressly agreed betw the contracting Parties
that the Purchaset shall be exclusively obligated to
pay any tax. coptrivuation and/or cusiom ddties oY
irport custor dukies caused exclusively and solely
2% a conzequence of the consustption and/or encering
the Electric Energy object herc¢of into the territory
of the Republic of Guatemala. As this obligation of
the Puarchaser will be in effect during the entire
term hereof, it iuv underctood that any inugease in
taxas, contributions or ¢uston duties that axe__i.fz
effect today for the coneumption and/or importation
of Eleutsic Energy in Cuztemala, or the creation of
any new tax, contribution or jimport custom duty ZZox
the samc generating facts, shall also Le covered

aod  paxld tor by the Purchasing entity. Therefore,
it is undarstood &nd so0 agresd that the Teller, in
determining the prices establizhed hereunder, hés

Bartare de de Wit
TRADUCTORA JURADA
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taken into account that it is the Seller that shall
pay ahy Lax,” duty, contribaticn or assesskent
directly or inCirectly originating Iros ehig
mirchase and sale agreemenl, which includes thoge o?
its awin oparation ang tuactioning, &s well as fuql
consumprion, except, as weationed 2bove. thasa
appertaining to the consarption andfor importation
of Electrie Energy  itself. Consequently, ao
surcharges derived from taxes, Aduaties. contxibutions
Or assessments, or its increases, can be transferred
to che Puxchaser, alleging ' not having taken thep
INEo sceount g

FIFTH: MEASURRNXETS. -~ Tne Sel.gx shall install, operate and
maintain ar itg expenste and in <harge of the nmesasuvemsnt
devices as appropriate o acqPrately -®easure the Coutyact
Power and Energy delivered toQrhe Purchaser. Said devices
shall neasure as acecurately to be in agreement with
genecrally accepted Principles wma stwudards for this Type Of
service, and its seasuremedfg 6hall be the basis for
determining the  Purchazer: payments to the Selley

hereunaer. Each meuasurewneant ice provided for under this
Agreement shall be of standar anuiactese acceptable to the
Purchaser and shall be 20cat necar &8 practicable to the
POint uf Delivery oa the hi aitage &ide. The Purchaser

reserves the right to instell @or its account duplicates of
$he measurment devices thatQ)it deese necesgary at the
Oelivery Point., Stid mextuyre t devices shall continuously
1eC0rd the variables measureled In any case, thae Purchaser
shall have free accass at Teasonadle Nours to inspect
the  wmoasuramwat devices, a alsc may idnspect charts,
graptis, measurecent logs and @eporzs and test qata dquring
norsal business hours. &'

SIXTH: CALIBRATION ARD ADJUSTMENT. The Seller shall
periordfcally, at intetvals of six sonths, <¢alidbrace ans
adjust all nmeasurement devices ueing methods with an
AwWCuracy of one percear (12). Thiz ecalidbrating anhall be
effected with the attendance of at least one rapresentative
of the Operation Commission of che Parchasers In the event
thae 2 pediuvd of ineccurate regictry can be determined, tue
readings ©f such device snall be corrected, and the
corrected readings shall be used as a basis for Qeterxining
the deliveriee of Pawar and tha difference of Electric
Energy used during ethe gericd of inacoorate Yegisery. when
the period of inecoutatg Yegistry canndt ke doturmined it
ghall be assuwed to squal one~half of the period batween the
correction date. of the Qeviue that wac regleraring
inaccurately and the next prior calibdration ar ad jus upent
made to zoeh device. [f the wmeasuremnent device snall be
found €& have regizterxred fnaceuratoly less than the apove
specified percuntages, then there shall be no new Biiling
for the difference.
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SEVERTHE: BYLXAKG AND PAYTMERT. The Sellex sball sublwmit
soathly invoices for Contract Power and Blectric Energy sold
during the xonth prior to that of the invoice, bosed om
ronthly amounts dJdelivered ard agreed upon prices. The
inveice shall expresc saparately the amount of Electric
Erergy and Coatract Powar being invoiced. The Purchaser
shall review the invoice, and once accepted ik shall be puja
as follows:

the liact day ¢f the fifget week of the ¥omth. 10t of
the awmount for Capaci and 5% of the axvunt for
Rleetric Energy; 3]

the last day of the WOk Of the MOLTL, 283 of
the asount for capaci‘@r and 188 of the amount for
Electric Enerqgy;

the lasi day of the tErd. woeX of the amenth, 40% of
the awocent for Capacl®y asd 30% of the amovat for
Blecixic Energy; aod m

the lzgt day of zhe t: week of the wmonth, 25% of
the awtunt for Capac acd 508 of the amount far
Flectxic Enexgy.

Any default in payment bey the payrent days established
hereandar shall earn interestfdn the amount not paid on time
at an anMIal rate of 2.5% a the prime rate in the URITEO
STATES OF AMERICA as publish in the Wszll Street Journal
from time to time bdut peve n excess of that sllowed by
law. It is undaerstood that Sty is paid in advance &nd
Electric Enerdy in arrearspl theretore, during the figs:
month of operation there shif¥ only be advance payrent for
Capacity of cthat month pavighie weekly, as wmentioned, and
then the ncthod of full pay¥ont set forth shall start to
operate in the second month, thus the portion corresponding
to Capacity will refer to the month being billed, and that
of Electric FBmergy will refer ro the consumptieon In the
inmadiately precediag month.

EIGHTIH: PENALYY, ~ If for any cause other than that of ferc..
majeure, the Seéller stops the supply of Contract Power in
the ranges ¢stablished hercunder and supplies the same ucdes
75t of the capacity resulting from the test, in the
understanding that szid capacity ghall not be. consideréd (n
excuss of one hundred and ten thougand KW (110,000 KW}, then
the Concrace Fowmer shall be affectsd by the Capacity Factor
o deterrine 2 Ybilliag capacity. If the condition of
supplying powar Xelow seventy-five peroent (753) of capacity
teaaleing  from  the test continues for thres consecutive
ronthe, 2 new 24-hour measurxement test Will kw acede in ordac
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to esilablish a new amount of Contract Power, which will
regulate the next following billing until a nex méasurepent
is regQuestad, which cannot be before = Month hae wlapaed
since the prior measurement test. Moreover, 1f the Sellex
should supply energy below 501 cagacity, the seme understood
as  the recult upon Aividing the energy weasured 4in the
ponthly period by the product of the aumber of acnthly hours
and the Contract Power, then the Seller shall &iscount the
diffarence betwoen tha aversqe fuel cost incurred 4into by
the Purchaser to operate  its plants asd the cost of
purchaecing froxm the Seller the i thzt the Seller has not
supplied Dbelow the 50% estaffished Thercinabove. This
discounted differantiazl msy Ye resooursed if the Selier irp

the subse¢quent months supplies r te the Purchazer above
the 753 ©f the continuaus aver 0of power consumption in
W prior 12 xonths, provided ¢ oowel used to reach such
average .-Aoes not exdcsed 110,000 for the number of hours

in that moath, if end when thidggrethod does pot represent
for the Purchaser a ¢ost iocRese ie  the purchace oY
production of energy in its otRr .plantz. In the event
that the Purchasar «hauld no 1 r require power for the
S0% and shoulé do so below thaploapacity percentaga, this
being understood as explained. ve, then the Purchager
shall always pay the diffetencdlbetween what it actually
ustd and that 53t €ixed as para ar. Mis penslty anocunt
¢én be returned to the Purchasergsf it later consuxes power

in excess of 7S% of the averag ixa¢ for the recovery in
the cara of the Seller. ’

the reciprocal obligation in &fase to cell and purchase
Contract Power in the terms agre¥f upon is of FIFTEEN years
as of the date that bhoth ¥Parties sige the pertinent record

certifying the inception of the Cemmereial Operation of the
Pacility.

RIRTY: 7ERM. The term of this %reenem; that incorporates

TENTH: BOMD ANIr REIMBURSABLE ADVANCE. The Purchaser shall
turnish a pond tO Cover its commitment ¢o puXehase the
Contract Capacity for the amcunt of US$51,043,200 on betalf
of the Seller as of the date hereof until Decemder 1, 1992.
The amount of the bood was astablished in said amouns as
partial counterpart of the ifivestmente the Seller will make
in this project. The Purchaser ghall do avery reasonable
cfforts o obtain said bond tefore Janwary 31, 1992, which
shall e {esued by an institutjon acceptable to the S2ller.
Therefore, the Seller shall &0 what ix reasonably possible
to cooperate with rhe Purchaser to obtain sa2id bond, It is
clearly agreed that the obtentior or tais guacantee €

Barbera de de Wit
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subject to thit stipulated hereinafter in Clanse Thirty-Two,
and that it {3 2 Dond that does nct imply &he dJdirect
enc¢upbrance of tha Parchaser's assets. The cost of the
preriun of the dond will ipitizaliy pe peié ©y the Paschaser
for the account and to the cost of the Salier. Once the
Commercial Operzation has started, after the following tlisee
days, the Purchaser sazil delfvar to the Seller the
additicnal amount of nmoney that added to the premims and
other expdnses of furnishing the ond are in the cggregare
of US 7,250,000, wWhich aggregate wmount zhall be of the
nature of 2 reimbursable deposigsthat shall be returned by
the SelleY t¢ the Purchaser b%;eams of ten semestral and
consecutive amortirstions, of S8755,000  aach, to be
commenced off the last work day i the seventh year of the
terst hexeof and the last paywe to b made on the first
semadter of the twel fth contrac ezr. In addition, within
those thrsee dayz of inskiction t@lt.hc Cosmercial Operation,

the Purchaser shall have opemsesan irravoeedble Letter of
Cradit, effettive tor 90 days ame aurosatically renewable ‘at

B

the Seller, !or the estmated :
Quetzales tO e inwiced by thddSeller accord:.nq tO POWeT
Digpaten Schedule prepared Yy tHE Puxchaser. The letter of
credit shall be eaforceabls 36

the tifth day followirg
the expiry CL the lasc day on wWRyh the Purchaser wust make

its monthly paymeats for the purghase of Contract Power and
£lectric Enerqy. Tne bond estzfgished hereunder furnisbed
by the vurchases =liall be canceXPed upon complotion of the
delivery of the US $7,25C,000 refs

gbursable Jeposik ana upan
the Letter of Cradit being open grering the above mantioned
roathly conzumption.

o -

©

PLEVERTE: OBLIGATION OF 7THE PARTIES. OBLIGATION8 OF TRE

£BLLER. 2msng  those mentioned Thereunder and  those

estadblished by law, the Seller shall:

a) Construct and operate the Facility. the Off-site
Pacilities aud the Point of Delivery accordirng. the
necessarly spactfications for the adequate
performrance hareundex.

b) Make available to tha Fur¢haser Contract Capacity idn

the cange of 90,000 to 110,000 KW and Elactric
Beerqy at 230 KV and 69 Herxtz.

¢) Make the delivery [ the Power and Capacity
renticned on or before Deg¢emder 3, 1992, v )
a) Maintain permanent supply of FPoweX. and Capacity

wsaticned othav than interruptious $£0r faintensnce

{
/ L.% Barimrg de de Wet
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or repuirs previcusly agresd npmynr with -the Purchaser
and subject to a coordicated digpatch schedule
between the Empresa Electrica, S.A.  aad the
Instituto Nacional de Electricacidn =INDE-~.
Install, <cparate and gaaliptzin the RreasuZegent
devices with the fteatures indicated hsreunder, which
311 be instslled a2 the s5ide of the bigh voltage
output of the transformers to be installed.
Allow the officers and appointed personnel of the
Purchaser to muke checks and inspections dJdzexned
convenient to the wentiongd measufement devices, 28
well as af the c¢harts. t@Rles, logs and wmeasurement
reroxds Kept by the Galle
Notify in writing-at leax@g GO days in «dvance of the
date of inception of thdecowmercial operation, anmd
of the first delivery of=Capacity 4nd Power under
cUQlcack.
Return the advance receisd by the Purchaser in the
nanner sét forth hcreun@r, or befora, if for -"-ml
rcason the cupply of CEhkeruct Capacity and Pawer
would be discontinued. In tais last c¢ase, the
reimbursunent shall be e@Pected in one payrent to be
nzde within rhe three niths after the supply of
Contract Capacity and PQger have stopped, and while
s3id reiwbursement has nfE been effected, the Seller
cannot withdraw the FaciiNties from Site.

Furnish the insurance coWdrages mentioned hetreunders.
t\__\

OBLIGATIORS OF TEE PURSBASER. ®in 2ddition to the other
obligations that according to t dgreexent ané the law may
apperzain ta {t, the Purchaser X1

a)

b)

c)

d}

Purehaxe and pay for thgplontiact Capacily znd Power
ag et forth hereunder. :
Teke its ¢nergy transeiszion lines to the
interconnection poiat &t the Delivery DPointk.
property ¢f the Seller, and interconnect the sane in
cosrdination with the Seller, in order to allow the
Same to <omply with ite delivery odligation.’

Provide all conments, certificates, opinioas o
similar reports, that mdy be reasonably required by
any eatity providing <£inancing £or the Sellerx's
project. - '

Give to the Seller a monthly report ¢ontaining:

i the energy requirements €or the following ctwo
monthe jin the dezail reazsonedbly requested by
the Sellaxr: and

1i1) intormation rega:ding any 4mpcr=anc facter that
might affect the facilities' opsrations.

/ Hurtora de de Wit
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e Open  =n  irrevocable Lotier of Credit for the
estimated awount or the average o0f <he monthly
“oncumpriorn of Capacity and Erergv, automatically
Iepewable month by noath during the entixe term
hereof to Juialiantee payment for sasid consurption,

£) Furnish the insurance coverzges xentioned hereunder.

THELFYH:  YRSTORANCE. During the terx horeof and frae the
tive the Facflity is in place, each of the Parties witl
obtain and maintain in etfect & general civil lisbiligy
insurance, inclwding a contractold Yisbility coverage. The
caoverage  shall  §nclnde the rties' directorg, thelr
officars, asgents and employees &¢ at snuy iime night bo
lavolved in the operation of e Pacilirty, the Off-site
Pacilities or the Delivery PointjgSor that at any time are to
be preseate in the place whese @he Fucility 16 to operata .
with a coxbined single limit offSnot 1es¢ than TEN MILLIOK
USITED STATES OF AMZRICA £ {08810,000,000} for each
aceident or wecusrrence.  Each ¥ty chall previde that ‘the
ather Party be namead as an PP tiaoul insured wnder any
ingurance coverage related o is project. The parties
shall alse maintain in forece amn 1-xigk property insuraace,
naming the Sellet amd the Purce er as additionally {nsuzed
vhere their respective interestogsaxy appear. Thic insuranca
will oover the totsz replacer@nt  2ost of &1 real arg
rersonal property forning par £ the Facility, Off-site
Facilities and the Delivery Poi in the case of the Seller,
and of the Purchaser, jts prdPertiegs. In the event the
Facility, the Off-site Pacilides or the Delivery Poiut
shouwld sustain any damage tha ight hinder the Seller to
comply  with {ts obligationsﬁereunder, and that the

feasonable cost. in the opini . Ot the Selier, io repair
such damage te a point of reco itioning the damaged assets
for the Seller to continuve its performance hereunder should
not be in excess cr ys 10,000,000, «ud should there b no
Financler to clain the benefits ©f an ingurance indemoity,
then the Sellexr shall 3pply the insuracce bonesivs received
to make the repaix. Otherwise, the Sallar at itn discretion
mAy decide to terpinste thiz Agreement by notifying the
Purchaser, in which case it shall return the advance
leveived as indicated hereundar, and aftar that it may apply
or dispose of the beuafits Paid by the insurance as dceped
convenient. Other than in the conditiens eatablished above,
it will not necossarily be required of the Seller t¢ repair,
rehabilitate, dernolish, reconstruct or replace the Pacifity,
Gif-site Facilitiee, or the Delivery Point whern one or more
of thea have been damaged. Ia additlon, eacnh Percy ghall:

. Gart g, de de Wie
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8} furnizh a certificate of insurance to thae other Party,
WRich certificate shall provide tha: such insurabce shall
Aot be terzinated noc expiye eXcept on 3C Says prior written
motice to the other Party; and D) maintain such insurance in
effect for the terz of this Agrecment. -- Al) insurance
shall pravide that the insurer waives azll right toc mnutaal
subrogation.

THIRTEEQTR: LIABILITY AND INCEMNIPICAYICN. Subject to tha
limitations &stablished in the next clause hereunder and €O
the provisions of this Agreement specifying damnfues
hereunder, to the maxigur exte permitted by law, each
Party shall cross cefend, corois exnify, and hold harmless
the other Party, 1&& parent an «ffiliated companias, ang
those with whow it may be associfded 2t a joint venturer or
<O-lecsae, and the directors, en oyces amd ‘agents ©f any of
the foleyUiiyg, Lrom and sgain .ary ofe, damage, clnim,
guit, £fine, liazbildiey, . jud t aad eaxpense incloging
attorneys’ faees and other cost £ litigatione arising owt
of iajury, Geath or disease of reons, incleding, Wut' not
limited to, employecs of those §Beitius mentioned above and
their respective subsidiaries their subcontxacteors, of
Qanrger to or loss of property. luding, but not limited ¢o
property of the eatéties pptioned above and their
respective  subaidiaries  or g&eir- subgontraztore, or

poliution resulting therefro incidental to6  or in
coanection with the operation &&r the psrfcrmance of chis
Agreement., eoxcept to the exte that the injury. dJdisease,
death ot Qdamage is caused by : gross npegligence L the
entity otherwise indemnified. !$he “otner Party shell have
the right, but not the duty, - participate in the Sdefense
of any suth claim or suit wit < any obtligations herecnder.
Anv Party shail, ae soon az gorecticable after Tece iving
notice of any suit brought agairet ¢, deliver to the other
Party €ull part{euvlarg wiehin itsg knowledge thereaf and
shall seuder &ll reasonable aupictancve requested by any
Party in the defense of such suit. - The cbligations,
icdomaitie= and lizbilities 2ssumed by the Farties hereunder
sball not ba limited By any Yimils on insusance ‘contained
within this Agreement. .

POURTRENTH:  LIMYITATION OF LIARILITY. Notwithstanding any
other provicsicas of this Agreemetit {0 the coantrary, in no
event shall the aggregate liability of the Seller to the
purchaser and vice versa on all claiss of any Kind, exqapt
to the extent that any claizs are paic by iasuvrance and the
insarance carrier $s not Teguizred o be reigbursed by the
Seller, whether based on antract, iodennity, warranty,
guarantee, tort, grrict liapility it uitherwire, and whother

: furtary de de U5y
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arising prior <xo, during, or after the term of this
Agreement fox 21l losees and damages connected with,
invident to or aripina ocut Sf thuis Agreemsnt, or from any
Other cause wharsoever, exceed the total of us$1aQ, 900, 000.

PIPTEPRYTS - FONCE  HMAJIRURE. YNelther Party shali be
considered to be in defanlt in the perforpance of any of its
obligations under this Agreexent, when and to the extend
failure of performesnce shall be due to Force Nadeure. for
the purpose, the term force mefenre snall Y& undersiood asg
any cavse beyond the rozgorabl ontrol of the Party failing
to perfors, including, but nff linited, causes auch as
flood, earthquake, storm, d“ﬁ storm, Qighcening, fire,
epidealc, war, explosion, riot a3y pestilence, holocaust, net
of public enemxy. act of civil & wilitary asuthority, civil
disturbance cor aisobience, Lor ox paterial shortage,
sabotage, restrxint by court rder or order of puablic
avthority, action or non-acticsg by or inabiliey to obtain
the necessary authorixationg or spprovals from ' any
governmental agency or aathoridfg, equimpent or elactricity,
failure or breakdown of facilis®e and/or 2quipment from any
cther ¢ause /Ot liceed above, ovidad fajlure or dbreakdown
of the facilities and/or equ nt is not cavsed by tbe
tailure to operate and main®in suex facilities and/or

egquipmeat in agcordance with engineering and cperating
practices. The Party rendegpd ouanable ¢o f£ulfill its
obligations under this agreeffat by reason of a force
majeure shall give prompt writ notice of such fact to the
other rarty amd shall exercisaf@ue diligence to rexove such
inability. Provided, however, t nothing contained herein
shall be¢ coanstrued s0 as to uixe a Party to settle sny

strike or labor dispute in whi it may be thvolved. 1In the
event of 2 sugpansion of a Farty's obligqation for the above
mentioned causes, the tera shall be extended for the period
of suspension. Such extensions stall, howevely, be limitad
to two months per year in the aggregate, :

SIXTLENTH: MODXFYCATION. = The Seller's construction of the
Pacility amd performance under this Agreelent in connecction
with the delivary of Capacity umd Power, is contingent upon
the Seller obtaining the necocsary firancing aeceptable to
Seller. The mentioned €inanciag, &5 well a=z the permits to
ba oltained by the Seller, may require some <hanges to the
rrovisions of this Agreement and, therxefore, the Parties
agree and as of now accept to carry oot said changes te the
extent  that the same be reasonably dcceptadlie o both
Parties. The <zame prianciple will be applicable to any
Fequirements inposed by the governwent of tha United Stotes

. Harharg de de Wi;
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in telacicon to  obtaining fioancing, and &3 otherasa
required by the project odbject of this Agreskent.
Notwithistanding the above, such changes caionct be made¢ for
the obove meationed roasonz affecting the Tevw af this
Agreezent znd the Capecity and Power to Dbe deliveved by the
Seller and acquired by the Porchsaser.

SEVENTEENTH « BOR-DPDICRETON TO PURLIC T8E OF FACIEITIES.
the Parties acknowledge and certify that the Sellec has o
intention of being or =acting as a2 regulated public service
entity sn@ that the execution hgreot doss not coxproRlise the
Facilities in this gsense, thu@ the relatioa between the
Partieg shxll be fraxed as a ¢ rcial relation Between the
seee, conditioned to private c%rcial law. In tnis sanse,
the Purchaser accepts that its Keights to acquire Power froo
the Seller, according to the arovisiom. hereof, are anly
ander the terws set forth in t¥e sawe. Conmequently. it is
set forth that the Seller shalilBrol dedicate, DOT dedicates
haraunder, any part oOf its fasmiitizs OF eervicos rendared
parsuant o ehiz Agieemcol L public use, 3nc thesatore,
such sesrvice  shall  cease o the same Ie&SOLS cf
temmination ~f thie Agreesent. Kostwithstanding the above,
3t i3 & Yelevant wmattey in thddperiormancs hereof that the
Seller supplies Contract Cagac and Poswer permanently and
reliably, zubjecting itself tgRopsrate accecrding to powel

dicpateh Rohedrles to be pr red or subaitted by the
Purchaser. '

FIGRPENTS: OPTION TO PURCHSEE ADDITIORAL CARPACLTY RND
PHERGY. At uny time. during G texm hereof, the Purchasers
shall have preferential right ¥ acquire any excess Cspacity
and Energy that the Seller  in a position O deliver,
«hich will De paid =2t cstp‘é’i:bed prices heguundes for
Contract Capacity.

RINETEENIM:  PUBLICYTY. deithes Party shall publish 2any
paterial of prorotionil natare oT prese roleasyes, written,
proadcasted or televised in connestion ¥ith this Agreexent
or Lhe Pacilities whitheur the prior writtan approval of the
other Party. However, this does ot snclude the fParties”
right to report trathfully on the scbject in the event of

intezvicws o¥ prees raporte that mnake it raezgonably
conveniant Or necessary. ' :

TECTPTETR - LISHILITIES AND OSLIGATIONS OF PIRARCIERS.
Zxcept 35 provided hevrelrn. the Purchazey shall only & X o]
jt that the 8&ller complisa with all of its coatracteal
obligationhz a«coxding 1o the sawme, Qemanding it ivectly 02
che Geller, unless. .in the event ©f defzwlc uf paymenc Oy

/ . ervare, de de Wit
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the Seller to its financiers, one or geveral figanciexs have
teken posseswicn of the Facilities. 1In ne case ghall the
tinanciers. be  liadle bHefore the #wurchésar for unincured
zpounts, exc¢ept ta be within the ligits of suvdn financiers
interest and rights.  The Seller zhell nmotify the Purchaser
foithailh 0of the ocsmes &nd addreeecee <©f 311 finmxncters. The
Purchacer shall not terairate thisz Agreement in the ewvent ¢f
treach until three 8ays of advance notice have Deen given ¢
said bxedch to ¢ush Fiwancfer, and the Jurchasel accepts to
immediately notify all Pinanciers of $aid breach. Should
the Purchaser oot glve notica, the Puarcdhager 3hall not be
liable for danages bdnd losseekko nO Financiexr as & result of
not giving such notice, i the terminacion hereof with
vespect to said Pinanciers s@.l tet be effactive until csaig
aotice has been given. nctice. is given to the
Financlers, the Purchaser s net terminate this Agreepeunt
2s a congequence of said brfich {f within a pericd of tes
working davs each Financier bg® either |

Vg

&) cured the default if@it can be corrected with the
paywent or disbursea of money; or

®) 1f the rinancier & not <lect te <cure it by the
p2yment or expindait of worey, or if the Dhreach
¢annot thereby be <, caused thé initiation of
and iz dildgently suing Loreclorkure proceadings
or proceadingz to <i the Pinancier possession of

the Facility.

If a Firaacier 3is prohibig

& Ly any process or injunction
issued by any Court or by ¢

on of any action by any court
having jarisdiction of ‘ bankruptey oY insolvency
proceeding iavclving the TEr Of by @an avtopatice stay
theteunder from commencing opprrosecuting action to give the
Financier pousession of R Facility, the time specifted
above for commencing or proscesuring such action shall be
extended for the period of such pronirition. - In any case,
if the procesdinge {nit{ated by the Pinanciers or third
party against the Seller woOUld result in or Smplicated that
during prosecution the TPacitities suspend operafion, the
Purchaser, with the approval of the 8eller, may operate
itselt che Faciiicy withholding payments that wonld have to
be mede for gpurchase of Capacity and Power payable as per
award of <tthe Jjudicial authorities, dJdedweiing operation
sxpandes thaex¢iros. Ia order ta CcArry oul operztion under
said conditions, whe Seller shall train the Purcharer’s
parsonnel a2t no cost to Purchaser.

- Larbare de de Wiy
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TRENTY-FIRST: PRCILITY RELOCATIGHE AND REeITTED TRCRNOLOGY .
At any time oilowing the first two years of Commercfal
Operation, amd upon ninety days wriften oaotice by the
Perchagser, the Purchaser may TeQuest the Soller to relocate
the Facility to another location seeting the adequate
requlresents €or (Lhe purposc. If reasmcnable economic
benefit 2o both the Purchaser and the Seller can be
demostratesd by the Purchazer and tpon the wriften consent of
the Sellerx, euch congent not to he Ltnreasonably withheld,
the Seller chell provida all regecnable aesistiance to the
Purchager in relocating the Facilsey, provided, however, the
Purchacer 2hiall assume ald )bilities and obligations
including, but not limited to @izbilities arising ouc of
damage to equipment and propef8y during such relocation.
All costs of sajid relecatio shall e borne by the
Purchaser. - Siaocwld the au ity o©of the Purchaser to
parchase Power froa the Facili be terminated, or should
the Purchaser be prevented fr continuing =zaid purchases
for any reasan whatscever, ¢ Furchaser shall have the
first purchase opiicn of the f lities, if the seller would
wish 20 sell the saze at that @ime. ~- At any tios during
the term hexeof, sheuld tiw lex  in f{ts w@ole dJudgament
deteraine that the refitting ne¥ or enhanced technology
to the Facility would provide Eicveased sconomic benefit to
both the Purchaect and the Sad ¢ tho Eellar shall have ¢he
right, bat not the obligation. Qo refit said technoloty ugon
sixty daye written netice to th@ Purchazer.

THENTY ~SECORD SUBCONTRACTS Ju X¥D  ALGREPMURT  ASSYGEIMENT.
Neither Party may partially ) totally assign its rights
cortained in or derived from thic agreement withcat the
PrioX written consent of the ‘E:.ar Party. Wef{ther Party may
refuse said consent without just cause. Once the assignzent
is approved, this MAgreement ghall be binding uvpon and
oé¢nefit the assignee a2s of the moment the assignee assumes
his obligaticns in writing and so informs the other Party.
In any case, &ssigaerz and asaigoces shall be jointiy liablae
during for one vanr tatm for ooligations derelved horeunder
entered into beifore the 2ssighrent acceptance Jdate by the
assigne¢. The Party of whom the wsuthorization is requested
tO aszzign this Agfeement Rayy, &t itg QAf{smcxection, wequire
thaz  the assigament be nmade maintaining full sclidarity
betwsen the sssigner and assigoee for the full term or part
letm Tierewf, &nd@ in cuch 03&¢, the agsignuent ghall thus be
effected. The prior zuthorizatin in writing of the other
Parcy will also be required to subeontract totslly or
parecially the odligations appertaining to6 each Parsy
hereunder. ¥For the purpose of obtaining financing for the

/ L// Barbarna de de Wit
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preject, the Puxchaset authorizes the Seller to encunber its
rights hereunder in favor of any Financier. The Seller
shall notify the Purchaser with at least 10 <ays in advance
of any piledge or transfexr tw the Seller of all or any
interest 3in thce Pacility, or any part thereof, incloding,
et not liwmited to, any such pledge or kranafer to provide
security for f£iznancing purposes. ‘The Seller shall alse
furnish as prowptly as possible completze -copies of any
documentaticn for financing cecured By an inlerest in the
Facility. The Seller shall rged cthe. prior 2pproval of the
Purchasef reqarding anmy RBbcontsector for any local
sabcontracting the Seller nay @ish 10 make.

TWERTY-THIRD: ARBITRATION. g’xy difference or coatroversy
between  the  parties reflrding the  interpretation,
per Lornance or axecution L hereof, >oth aquring its
effactivensss and termirnaticgme will be settied by Private
Equity Arbitration in Guaten@Bs City, Republic of Guatemala
according to the regulatfoBe of the Private Center of
Opinion, Conciliation 21 itration (Ceatrs Privade de
Dictaxken, Conciliacidn vy bitraje (CDCA)), which the
Parties accept irrevouablyge as of thie woment., The
arbitrators shall have no = ority to graat precaationary
seasures or of gquarantee asf{deans of provisional guarantee
of the Parties' rights, o the fact that the Parties
initiale octions of thiz nif¥ire before the courts of the
Republic, to which they arigentitled, does not xoan they

have waived chelr right PRto request the arbitration
established hereunder. :

&
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